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angles, from the southerly line or Parcel 6 1 as shown on said 
map; thence southeasterly along said last aentioned cune 
through a central an&le or 90•00 100" a distuce ot lS. 71 feet 
to said last aentioned parallel line; thence last along eaid 
last mentioned panl.le1·11ne 104.Sl feet to the southerly pro­
longation or the .,at easterly line in said westerly boundary; 
thence Horth along a&id southerly prolongatioa and said llOSt 
easterly line to a line parallel •1th and 226 feet southerly, 
measured at right angles• trom said southerly line; thence 
West along said last aentioned .parallel line to the beginning 
ot a cune concaYe to the northea•t, hartng a radius ot 4 teet, 
tangent to said last aentioned parallel line and tangent to a 
line ·parallel and 71 teet weeterlJ 1 aeaaancl at right 
angles, troa said met. weaterl7 line; thence •rtbWesterly 
along said last MDtioned CUrYt through • cutral ancl• ot 
90•00•00• a 4iatuce ot 6.24 teet to laid last •entioned Ptral­
lel line; tbuc• lort.h along aaid last menttoMd parallel line 
174.00 teet to the beginning of a cune eoncaY• to the aouth­
vest, baYing a radiu of 24 feet• tangent to laid last aen­
tioned parallel line and tangent to a line parallel Vit.h and 24 
teet eouth'1"1J, .... aured at. right angles, fro11 aaid aoutberlJ 
line; thence aortbWeaterlJ along aaid lalt Mlltionecl cune 
throu&h a c•ral angle ot 90•00100• a dl1tuce or 37.70 feet 
to said laat atntioDed parallel line; tMIM:e ••t along aa1d 
last aentiontd panllel 1:1.ae 36.00 feet io the of a 
cane concaT• to the aoutbw .. t 1 ba•lnc a nd.1 .. ol 24. feet, 
tangent. to Nld laa\ aentionecl. parallel Une ud tangent to a 
line parallel Wit.la aDd 3S feet weaterl7 ••..-.cl at l"!Pt 
anclea, troa laid ••t veaterlJ line; am;; 10uth .. along 
••id laat ••tiontd cane throup a cenual aad• of 90 100• 
a distance of 3?.70 feet to •aid la•t a1at.i0Mil parallel line; 
thence alo111 aa14 laat aentioned parallel line 174.00 teet 
to th• begimdag ot • CUrY• COllC&Y• to u. DOrthV .. t. baring a 
radius ot 4 t11t. 1 tangent to aaid la•t Mlltio-4 parallel line 
and tangent to a liD• parallel with and 226 t•t aoutberlf, 
aeaeured at ri&ht aagl .. , 1"l"Oll •aid aoutll•rlJ line; thence south· 
vesterlJ alomc aaicl last aentioned cune tbrOwch a c•atral angle 
ot 90•00•00• a dil\ane:e ot 6. feet to said la•t Hntionecl 
parallel line; thence Zaat alone 1aid lan autionecl parallel 
line to •aid aoat -•terl7 liae; thence lortll along aaid moat 
easterly line to the eaaterl7 terainu• ot tbt 90at northerlJ 
line in the aoutherlr boQ.Dda17 ot 1aid Parcel 1; thence W11t 
alon,g said llOlt northerly line l). 81 f e1t to the southerly 
terminus of aid .,,t westerlJ line; thence lortb along said 
most vesterlJ line 30.94 feet to a point. ••id point beiq 
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the easterly terminus ot a curt'e concave to the northeast, tan­
gent at the northerly terminus thereof to a line paral:el with 
and S feet westerly, measured at right anglea, . trom said llOSt 
westerl) line and having a radius ot S feet.; thence nortbVest­
erly along said last mentioned curve through a central angle or 
90•00•00• a distance of 7.Ss feet to said last mentioned paral­
lel line; thence Korth along said last mentioned parallel line 
88.00 feet to a line parallel Vit.b and $ t'eet southerly, aea­
aured at right angles, trom said southerly line; thence Yest 
along aaid last mentioned parallel line 1~64.13 feet to a line 
.Plrallel with and 33 feet. southeasterly, measured at right 
angles, froa aaid northwesterly line; thence South ss•22•54n 
West. along said last mentioned parallel line 21'1.)4 feet to said 
southwesterly line; thence South )1•45'28" F.a.st along said south-
westerly line to the point. of beginning. · · 

Reserving and excepting u.nto the County ot Loa Angeles a 
right of way £or sanitary seWer and harbor utility purposes in 
and acroas that portion thereof designated on said aap as an 
e.aseae11t to be reserved by &aid county Eor auch purposes. 

Subject to the public easement reserved by County in Section 15.20 of this Lease . 
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EXHIBITB 

DEVELOPMENT PLAN 
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TERM SHEET EXHIBIT A - PARCEL 15 
November 10, 2005 

Term Sheet 
Template Item 

lessee Proposal 
Fuel Dock Facl/ity- Parcel 15 

A reasonably detailed, written narrative description of the work to be done, 
including eac:h of the following: 

til All new construction and renovation 
a Timing for the start of the work 
a Timing for the completion of the work 

The narrative shall include all applicable components of the project, grouped 
as set forth below. · 

a) Apartments, Office and Commercial (Note: for renovation-only apartment 
· projects, use "Renovation Comparison Worksheet" instead of this section) 

• Demolition 
(of existing 
improvements prior 
to commencing 
work) 

• New building 
construction 

• Remodeled 
building exteriors 

Filename: 1S-TSXA-111005 

Complete demolition of the existing commercial 
building (approximately 1,000 square feet), parking lot, 
landscape elements, and fuel delivery systems (with 
the exception of the underground storage tanks), 
except as may be precluded by regulatory agencies. 

Construction of a new marine commercial building on 
land containing approximately 1400 square feet and 
limited to the height of the existing structure and 
construction of a new dock kiosk containing 
approximately 1600 square feet. The buildings will 
provide replacement space for the existing public 
bathrooms and boater storage lockers plus 
approximately 2,000 square feet of new space. 

Not applicable, as this project involves complete 
demolition of existing improvements and requires new 
construction. 
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Term Sheet Lessee Proposal 
Template Item Fuel Dock Facility- Parcel 15 

• Remodeled Not applicable, as this project involves complete 
building interiors demolition of existing improvements and requires new 

construction. 

• Remodeled interior Not applicable, as this project involves complete 
building common demolition of existing improvements and requires new 
areas construction. 

• Remodeled exterior Not applicable, as this project involves complete 
building common demolition of existing improvements and requires new 
areas construction. 

• Landscaping The exterior of the property shall be landscaped to the 
extent possible with drought resistant plantings and 
incorporate the use of flowers and mounds to give 
color and visual relief to the site and shall include two 
over-the-water view platforms of approximately 300 
square feet combined. 

b) Marina 

• Replacement of Complete replacement of the existing docks (containing 
. docks and slips, an approximately 210 lineal foot fuel dock, an 
including design approximately 400 square foot round dock office, and 
and materials side-tie space), with an approximately 250 lineal foot 

fuel dock, an approximately 1500 square foot dock 
kiosk, 8 single slips, a water taxi berth, a large-vessel 
guest dock not less than 170 lineal feet, a guest dinghy 
basin to accommodate not Jess than 6 dinghies, not 
less than two pumpouts, high-speed fuel pumps, 
provision of not less than 4 types of fuel, an automatic 
payment system, bait pens, and a fish weigh-station; 
docks to be made of concrete or other material 
acceptable to the Director. 

• Retention of The existing dock configuration contains no single slips; 
existing slip count, the new docks shall contain 8 single slips, including 3 
including slip count slips of 50 lineal feet or greater and 5 slips of at least 
before and after by 30 lineal feet each. 
slip size 

Filename: 1 S-TSXA-111-005 Page3 



Term Sheet Lessee Proposal 
Template Item Fuel Dock Facility- Parcel JS 

• Retention of Replacement of approximately 1,000 square feet of 
marine commercial landside marine commercial space and replacement of 
facilities, including approximately 400 square feet of marine commercial 
area count before space located on the docks. 
and after for each 
category 

c) Promenade 

• Walkway design Construct and maintain a waterfront promenade to run 
and materials the length of the bulkhead, in compliance with the LCP 

and Marina guidelines. 

• Fencing design and Fencing· design and materials shall be in c9mpliance 
materials with the LCP and Marina guidelines. 

• Lighting design and Lighting design and materials shall be in compliance 
materials with the LCP and Marina guidelines. 

d) Signage 

• Newsignage Attractive signage shall be provided on the landside 
program entrance to the project on Bora Bora Way and on the 

waterside entrance to the project from the Main 
Channel, to express both land and water entrances to 
the project. 

FHename: 1S-TSXA-111005 Page4 



Term Sheet 
Template Item 

Lessee Proposal 
Fuel Dock Facility- Parcel 15 

Preliminary plans for all work to be done 

a) Site Plan 

• Reduced color site See Exhibit A-1, "Parcel lS - Site Plan" 
plans (S.Sx11 or 
11x17), showing· 
work described 
above, including all 
structures, 
hardscape, 
promenade, 
landscaping and 
slips 

b) Building Elevation 

• A reduced color 
elevation (8.Sx11 
or 11x17) drawing 
that shows all new 
and/ or renovated 
building elevations 

c) Landscape Plan 

• If not already 
included in the 
above materia Is 

d) Dock Plan 

See Exhibit A-2, "Parcel 1S -Water Side Building 
Elevations" 

Also see Exhibit A-3, "Parcel lS - Land Side Building 
Elevations" 

See Exhibit A-1, "Parcel lS - Site Plan" 

• Dock construction See Exhibit A-1, "Parcel lS - Site Plan" 
plan, including 
physical layout of 
docks and slips 

Filename: 18-TSXA-111005 Page 5 



Term Sheet 
Template Item 

a) Budget worksheet 

• Estimated cost for 
all of the work 
agreed upon 

filename: 18-TSXA-111005 

Lessee Proposal 
Fuel Dock Facility- Parcel 15 

DEVELOPER CONSTRUCTION COSTS -

Dock Hard Costs $738,776 
Landside Hard Costs $1,931,937 
Soft Costs $1,573,507 

TOTAL DEVELOPMENT COSTS $4,244,220 
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Exhibit A-1 
Parcel lS - Site Plan 

No Scale 

Filename: 1S-TSXA-111005 Page7 
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ExhibitA-2 
Parcel lS - Water Side Building Elevations 

No Scale 

Filename: 1S-TSXA-111005 Pages 
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ExhibitA-3 
Parcel 15 - Land Side Building Elevations 

No Scale 

Filename: 1S-TSXA-111005 Page9 
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EXHIBITC 

ASSIGNMENT STANDARDS 

These standards are to apply to proposed transactions requiring County's consent pursuant to 
Section 11.2 of the Lease. These standards and conditions are not to apply to (a) an assignment 
for the purpose of securing leasehold financing of the parcel by an encumbrance holder approved 
by County, (b) the transfer of the leasehold in connection with a foreclosure or transfer in lieu of 
foreclosure by an approved lender, or ( c) the first transfer by that encumbrance holder if it has 
acquired the leasehold through a foreclosure or a transfer in lieu of foreclosure. 

1148172.4 

1. The proposed lessee and Major Sublessee (if applicable) must have a net worth 
determined to be sufficient in relation to the financial obligations of the lessee 
under the Lease (equal to at least six ( 6) times the total Annual Minimum Rent 
and Percentage Rent due to County for the most recent fiscal). A letter of credit, 
cash deposit, guarantee from a parent entity or participating individual(s) having 
sufficient net worth or similar security satisfactory to the County may be 
substituted for the net worth requirement. If the proposed transferee's net worth 
is materially less than the transferor's, County may disapprove the assignment or 
require additional security such as that described in the previous sentence. 

2. The proposed lessee (or Major Sublessee, if applicable) must have significant 
experience in the construction (if contemplated), operation and management of 
the type( s) of Improvements existing on or to be constructed on the Premises, or 
provide evidence of contractual arrangements for these services with providers of 
such services satisfactory to the County. Changes in the providers of such 
services and changes to the contractual arrangements must be approved by the 
County. All approvals of the County will not be unreasonably withheld or 
delayed. 

3. The individual or individuals who will acquire Lessee's interest in this Lease or 
the Premises, or own the entity which will so acquire Lessee's interest, 
irrespective of the tier at which individual ownership is held, must be of good 
character and reputation and, in any event, shall have neither a history of, nor a 
reputation for: (1) discriminatory employment practices which violate any 
federal, state or local law; or (2) non-compliance with environmental laws, or any 
other legal requirements or formally adopted ordinances or policies of the County. 

4. The price to be paid in connection with the transaction shall not result in a 
financing obligation which jeopardizes the Lessee's (or Major Sublessee's) ability 
to meet its rental obligations under the Lease or the Major Sublease. Market debt 
service coverage ratios and leasehold financial performance, at the time of the 
Proposed Transfer, will be used by County in making this analysis. 

5. If the proposed transferee is an entity, rather than an individual, the structure of 
the proposed transferee must be such that (or the assignee must agree that) the 
County will have reasonable approval rights regarding any future direct or 



6. 

7. 

8. 

1148172.4 

indirect transfers of interests in the entity or the Lease as required under the 
Lease; provided however, that a transfer of ownership of a publicly held parent 
corporation of Lessee that is not done primarily as a transfer of this leasehold will 
not be subject to County approval. 

The terms of the proposed assignment will not detrimentally affect the efficient 
operation or management of the leasehold, the Premises or any Improvements 
thereon. 

The proposed transferee does not have interests which, when aggregated with all 
other interests granted by County to such transferee, would violate any policy 
formally adopted by County restricting the economic concentration of interests 
granted in the Marina del Rey area, which is uniformly applicable to all Marina 
del Rey lessees. 

The transfer otherwise complies with the terms of all ordinances, policies and/or 
other statements of objectives which are formally adopted by County and/or the 
County Department of Beaches and Harbors and which are uniformly applicable 
to persons or entities with rights of occupancy in any portion of Marina del Rey. 
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OPTION TO AMEND LEASE AGREEMENT 
(PARCEL lS) 

THIS OPTION TO AMEND LEASE AGREEMENT (this "Agreement")-is made and 
entered into as of M/O y :;< , 2006, by and between the COUNTY OF LOS 
ANGELES ("County") and DEL REY FUEL, LLC, a California limited liability company 
("Lessee"). 

A. or substantially concurrently) herewith County and Lessee have 
entered into Lease No. dated /1l>Y g( ~ab (the "Lease") regarding the lease 
from County to Lessee of certain real property in the Marina del Rey Small Craft Harbor 
commonly known as Parcel No. lS, as more particularly described in the Lease (the 
"Premises"). 

B. The Term (as defined in the Lease) of the Lease is scheduled to commence on 
May 10, 2006 and expire on April 30, 2011, unless earlier terminated in accordance with the 
provisions of the Lease. 

C. County and Lessee desire to enter into this Agreement for the grant by County to 
Lessee of an option to extend the Term of the Lease through April 30, 2066. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, County and Lessee agree as follows: 

1. Grant of Option. County hereby grants to Lessee an option (the "Option") to 
extend the Term (as defined in the Lease) of the Lease through April 30, 2066. If the Option is 
exercised by Lessee in accordance with the terms and provisions of this Agreement, such 
extension of the Term of the Lease shall be consummated by the parties' execution and delivery 
of a First Amendment to Lease in the form attached to this Agreement as Exhibit A (the "Lease 
Amendment"), and the date such fully executed and delivered Lease Amendment is effective is 
hereinafter referred to as the "Option Effective Date." 

2. Option Term. The Option shall be exercisable by Lessee during the period 
commencing on the date of this Agreement and expiring on that date (the "Option Expiration 
Date") which is the earlier of (i) forty-five (45) days following the date of the satisfaction of the 
Entitlement Conditions (as defined below), or (ii) eighteen (18) months following the date of this 
Agreement (the date set forth in this clause (ii) is referred to as the "Outside Date"). 

3. Exercise of Option. The Option shall be exercisable by Lessee only by strict 
satisfaction on or before the Option Expiration Date of the following terms and conditions: (i) 
Lessee shall deliver to County (A) written notice of Lessee's exercise of the Option (the 
"Exercise Notice") and (B) two partially executed duplicate originals of the Lease Amendment 
executed by Lessee; (ii) as of the date of Lessee's delivery of the Exercise Notice, Lessee shall 
not be in breach or default of any term or provision of the Lease, after the expiration of any 
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applicable notice and cure period under the Lease; (iii) the Entitlement Conditions shall have 
been satisfied; (iv) Lessee shall have provided evidence satisfactory to County of its having 
sufficient financial resources, as determined by the Director of the Department of Beaches and 
Harbors of the County ("Director"), to complete the Redevelopment Work (as defined below); 
(v) Director shall have approved all plans, specifications and other materials for the 
Redevelopment Work required to be submitted to Director pursuant to Section 5.3 of this 
Agreement; and (vi) there shall be no legal action or proceeding pending to contest the issuance 
of the Entitlements (as defined below), or to enjoin or restrain the performance of the 
Redevelopment Work. Upon Lessee's proper and timely exercise of the Option, County shall 
execute and deliver to Lessee a fully executed original of the Lease Amendment not later than 
forty-five (45) days following the date of Lessee's exercise of the Option. For purposes hereof, 
the "Entitlement Conditions" shall mean the following conditions: (a) Lessee shall have 
received all planning, zoning and other entitlement approvals required to be obtained from 
governmental authorities (including County and the California Coastal Commission) for the 
construction of the Redevelopment Work (as defined below), including without limitation, 
Design Control Board approval, and have satisfied all conditions to the issuance of any building 
permit(s) required for the construction of the Redevelopment Work except for the payment by 
Lessee of the fees required to be paid for the issuance of such building permit(s) (the 
"Entitlements"), and (b) any appeal period to contest the issuance of the Entitlements shall have 
lapsed. For purposes of this Agreement, the "Redevelopment Work" shall have the meaning 
given such term in Section 5.1 of the Lease. 

4. Lease and Option Fee. In consideration of County's grant to Lessee of the Lease 
and the Option, Lessee shall pay to County concurrent with the parties' execution of the Lease 
and this Agreement the sum of One Hundred Thousand Dollars ($100,000.00) (the "Lease and 
Option Fee"). The Lease and Option Fee shall be non-refundable and shall not be offset or 
credited against any of Lessee's obligations under the Lease or this Agreement. 

5. Entitlements and Plan Preparation During Option Term. 

5.1 Obtaining Entitlements. Lessee shall use commercially reasonable best 
efforts to obtain the Entitlements and to satisfy the Entitlement Conditions as soon as possible 
following the date of this Agreement. Such efforts shall include Lessee's expenditure of such 
funds, including, without limitation, application fees, travel costs, architectural fees and 
consulting and lobbying fees, as reasonably necessary to expedite the permit, license and other 
approval processes. 

5.2 County Cooperation. In its proprietary capacity, the Department of 
Beaches and Harbors of the County of Los Angeles (the "Department") shall cooperate with 
and assist Lessee, to the extent reasonably requested by Lessee, in Lessee's efforts to obtain the 
Entitlements. Such cooperative efforts may include the Department's joinder in any application 
for the Entitlements where joinder therein by the Department is required or helpful; provided, 
however, that Lessee shall reimburse County for the Actual Costs (as defined in the Lease) 
incurred by the Department in connection with such joinder or cooperative efforts. 
Notwithstanding the foregoing, Lessee and County acknowledge that the approvals given by 
County under this Agreement and/or the Lease shall be approvals pursuant to its authority under 
Section 25907 of the California Government Code and given in its proprietary capacity; that 
approvals given under this Agreement and/or the Lease in no way release Lessee from obtaining, 
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at Lessee's expense, all permits, licenses and other approvals required by law for the 
construction of the Redevelopment Work and operation and other use of the Premises; and that 
the Department's duty to cooperate and County's approvals under this Agreement and/or the 
Lease do not in any way modify or limit the exercise of County's governmental functions or 
decisions as distinct from its proprietary functions pursuant to this Agreement and/or the Lease. 

5.3 Plans and Specifications for Redevelopment Work. The 
Redevelopment Work shall be constructed by Lessee in accordance with and subject to the terms 
and provisions of Article 5 of the Lease. The requirements of Article 5 of the Lease include, 
without limitation, the obligation of Lessee to prepare and submit to the Director for the 
Director's approval certain plans, specifications, construction cost estimates and other materials 
pertaining to the Redevelopment Work, as set forth in more detail in Section 5.3 of the Lease. 
The schedule for the preparation, submittal and approval of such plans, specifications, 
construction cost estimates and other materials shall generally proceed in accordance with the 
terms and provisions of the Lease. Notwithstanding the foregoing, during the period 
commencing on the date of this Agreement and expiring on the earlier of Lessee's exercise of the 
Option or the Option Expiration Date, Lessee shall prepare and submit to Director for Director's 
approval, any portions of the plans, specifications and other materials described in Section 5 .3 of 
the Lease that are required to be submitted to governmental authorities (including the County, 
the Design Control Board and the California Coastal Commission) in connection with Lessee's 
applications for and/or receipt of the Entitlements for the Redevelopment Work. Lessee shall 
accompany such plans, specifications and other materials with the construction cost estimates 
described in such Section 5.3, as applicable. The standards and time periods for Director's 
review and approval of the materials submitted by Lessee pursuant to this Section 5.3 shall be in 
accordance with the terms and provisions of Section 5.3 of the Lease, which terms and 
provisions are hereby incorporated into this Agreement by reference. In all events, such plans, 
specifications and other materials shall be prepared and submitted to Director by Lessee in 
accordance with a schedule which shall facilitate Lessee's satisfaction of all conditions precedent 
to the exercise of the Option on or before the Outside Date. Notwithstanding the foregoing, 
Lessee shall use commercially reasonable best efforts to submit its application to the Design 
Control Board for approval of the Redevelopment Work on or before June 7, 2006. In addition 
to the plans, specifications and materials required to be submitted by Lessee to Director pursuant 
to this Section 5.3, Lessee shall have the right, at its election, to deliver to Director, for 
Director's approval, additional plans, specifications and materials pertaining to the 
Redevelopment Work. Director shall notify Lessee of its approval or disapproval of such 
additional plans, specifications and materials within the time frames and in accordance with the 
requirements of Section 5.3 of the Lease. 

6. Delay in Exercise of Option. 

6.1 Delay in Receipt of Entitlements. If Lessee, despite its commercially 
reasonable best efforts, is unable to obtain the Entitlements within eighteen (18) months after the 
date of this Agreement as a result of a delay beyond normal entitlement processing periods in the 
processing by the applicable governmental authorities of Lessee's applications for the 
Entitlements (an "Extraordinary Governmental Delay"), then the Director shall grant Lessee one 
or more extensions of the Outside Date. No period of delay (or portion thereof) attributable to 
Lessee' failure to timely submit plans, specifications, applications and other approval requests on 
a timely basis in accordance with this Agreement shall be included as a period of Extraordinary 
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Governmental Delay. Any extension under this Section 6.1 shall be limited to the period of the 
Extraordinary Governmental Delay. No individual extension shall exceed six (6) months, and in 
no event shall all such extensions, in the aggregate, extend beyond thirty (30) 'months after the 
date of this Agreement. 

Notwithstanding the foregoing, Director shall have no obligation to extend the Outside 
Date under this Section 6.1 if Lessee is in material breach or default of this Agreement or the 
Lease beyond the applicable notice and cure periods. No Extraordinary Governmental Delay 
shall be considered to have commenced under this Section 6.1 until such time as Lessee shall 
have notified Director in writing of such delay, but upon such notice shall be deemed to have 
commenced on the date specified in such notice (but not earlier that I 0 days prior to the date of 
such notice). If Lessee desires to have the Outside Date extended pursuant to this Section 6.1, 
then Lessee must deliver written notice to Director of its request for the extension not later than 
thirty (30) days prior to the Outside Date, as such date may have been previously extended; 
provided, however, that if the basis for the extension does not arise until later than thirty (30) 
days prior to the Outside Date, then Lessee shall be required to deliver its written request for the 
extension promptly following its discovery of the basis for the requested extension. 

6.2 Contest Delay Prior to Receipt of Entitlements. If as of the Outside 
Date (as the Outside Date may have been extended pursuant to Section 6.1 above) the 
Entitlement Conditions have not been satisfied (i) because the Redevelopment Work is the 
subject of a pending proceeding or litigation brought by a third party to contest or appeal the 
issuance of the Entitlements or to enjoin or restrain the performance of the Redevelopment 
Work, or (ii) because of a moratorium, temporary restraining order, injunction or other court 
order which prohibits the issuance of the Entitlements for the Redevelopment Work and all other 
similar projects in Marina del Rey on land leased from the County, then as long as Lessee 
continues to diligently prosecute or pursue the defense or removal of such proceeding, litigation, 
moratorium or court order, the Option Expiration Date shall be extended until not later than 
forty-five (45) days following the date that such proceeding, litigation, moratorium or court order 
is resolved in favor of the validity of the Entitlements (with no further right of appeal); provided, 
however, in no event shall the Option Expiration Date be extended beyond forty-two ( 42) months 
after the date of this Agreement. Notwithstanding any contrary provision hereof, in no event 
shall the Option Expiration Date be extended if Lessee is in material breach or default of this 
Option Agreement or the Lease beyond the applicable notice and cure periods. 

6.3 Contest Delay After Receipt of Entitlements. If Lessee obtains the 
Entitlements on or before the Outside Date (as the Outside Date may have been extended 
pursuant to Sections 6.1 and/or 6.2 above), but such Entitlements are contested by appeal or 
litigation brought by a third party, then upon the written request of Lessee, and provided that 
Lessee diligently continues to use its commercially reasonable best efforts to contest the appeal 
or litigation, Director shall extend the Option Expiration Date until forty-five (45) days after a 
final order or decision on such appeal or litigation is issued or such appeal or litigation is 
dismissed or otherwise resolved; provided, however, in no event shall the Option Expiration Date 
be extended beyond forty-two (42) months after the date of this Agreement. For purposes of 
Section 6.2 above and this Section 6.3, a "third party" shall mean any person or entity other 
than (a) Lessee or any person or entity with any direct or indirect interest in Lessee, or (b) the 
governmental agency, commission, board or other instrumentality that issued (or has been 
requested to issue) the Entitlement that is the subject of the appeal or litigation. Notwithstanding 
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any contrary provision hereof, in no event shall the Option Expiration Date be extended if Lessee 
is in material breach or default of this Option Agreement or the Lease beyond the applicable 
notice and cure periods. 

7. No Exercise of Option. If Lessee does not exercise the Option on or before the 
Option Expiration Date (or the Option is not exercisable by the Option Expiration Date) for any 
or no reason, the Term of the Lease shall expire on April 30, 2011 (unless earlier terminated 
pursuant to the provisions of the Lease), and County shall have no obligation whatsoever to 
extend the Term of the Lease beyond April 30, 2011. 

8. Miscellaneous. 

8.1 Time is of the Essence. Time is of the essence of this Agreement, 
including, without limitation, with respect to all times, restrictions, conditions and limitations set 
forth herein. 

8.2 Waivers. Except as stated in writing by the waiving party, any waiver by 
either party of any breach of any one or more of the covenants, conditions, terms or provisions of 
this Agreement shall not be construed to be a waiver of any subsequent or other breach of the 
same or of any other covenant, condition, term or provision of this Agreement, nor shall failure 
on the part of either party to require exact, full and complete compliance with any of the 
covenants, conditions, terms or provisions of this Agreement be construed to in any manner 
change the terms hereof or estop that party from enforcing the full provisions hereof. 

8.3 Notices. All notices required or permitted to be given under this 
Agreement shall be given in accordance with the terms and provisions of Section 15 .10 of the 
Lease. 

8.4 Captions. The captions contained in this Agreement are for informational 
purposes only, and are not to be used to interpret or explain the particular provisions of this 
Agreement. 

8.5 Attorneys' Fees. In the event of any action, proceeding or arbitration 
arising out of or in connection with this Agreement, whether or not pursued to judgment, the 
prevailing party shall be entitled, in addition to all other relief, to recover its costs and reasonable 
attorneys' fees, including without limitation, attorneys' fees for County Counsel's services where 
County is represented by the County Counsel and is the prevailing party. 

8.6 No Assignment. Lessee shall have no right to assign or transfer its rights 
or obligations under this Agreement to any other person or entity, without the express written 
consent of County, which consent may be withheld by County in its sole and absolute discretion. 
Notwithstanding the foregoing, upon prior written notice to County, but without the requirement 
of obtaining County's consent, Lessee shall have the right to assign its rights under this 
Agreement to an entity to which all of Lessee's right, title and interest under the Lease is 
assigned, if (and only if) both (a) such assignment is an Excluded Transfer (as defined in the 
Lease), and (b) the condition set forth in clause (iv) of Section 3 of this Agreement is satisfied 
with respect to the assignee. No assignment of this Agreement shall relieve or release the 
assignor from the obligations and liabilities of Lessee under this Agreement. 
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8.7 Entire Agreement. This Agreement sets forth the full and complete 
understanding of the parties relating to the subject matter hereof, and supercedes any and all 
agreements, understandings and representations made prior hereto with respect to such matters. 

8.8 Joint Effort. Preparation of this Agreement has been a joint effort of the 
parties, and the resulting document shall not be construed more severely against one of the 
parties than against the other. 

8.9 Aoolicable Law. This Agreement shall be governed by, and construed 
and enforced in accordance with, the laws of the State of California. 

8.10 Counterparts. This Agreement may be signed in any number of 
counterparts. Each counterpart shall represent an original of this Agreement and all such 
counterparts shall collectively constitute one fully-executed document. 

8.11 Successors and Assigns. Subject to Section 8.6 above, the rights and 
obligations of the parties under this Agreement shall be binding upon the parties' respective 
successors and assigns. 

8.12 Exhibits. Exhibit A attached to this Agreement is hereby expressly 
incorporated herein by reference. 

SIGNATURES ON FOLLOWING PAGE 
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IN WITNESS WHEREOF, County and Lessee have entered into this 
Agreement as of the date first set forth above. 

ATTEST: 

SACHI HAMAI, 

THE CmS ANGELES • 

By: . ~ 
Mayor, Board of Supervisors 

DEL REY FUEL, LLC, 
a California limited ·ab· · pany 

By: 
Gregory F. Schem, 
Its Manager 

Executive Officer of the Board 

APPROVED AS TO FORM: 

RAYMOND G. FORTNER, JR. 
co 

APPROVED AS TO FORM: 

MUNGER, TOLLES & OLSON LLP 

By:~ 
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EXHIBIT A 

FORM OF FIRST AMENDMENT TO LEASE 

FIRST AMENDMENT TO LEASE 
(PARCEL IS) 

THIS FIRST AMENDMENT TO LEASE (this "Amendment") is made and entered into 
as of , __ , by and between the COUNTY OF LOS ANGELES 
("County") and DEL REY FUEL, LLC, a California limited liability company ("Lessee"). 

A. County and Lessee entered into Lease No. dated ______ _ 
(the "Lease") regarding the lease from County to Lessee of certain real property in the Marina 
del Rey Small Craft Harbor commonly known as Parcel No. 1 S, as more particularly described 
in the Lease. 

B. The original Term (as defined in the Lease) of the Lease is scheduled to expire on 
April 30, 2011, unless earlier terminated in accordance with the provisions of the Lease. 

C. County and Lessee also entered into an Option to Amend Lease Agreement dated 
_______ (the "Option Agreement") pursuant to which County granted Lessee an 
Option (as defined in the Option Agreement) to extend the Term of the Lease through April 30, 
2066. 

D. Lessee has exercised the Option in accordance with the terms and provisions of 
the Option Agreement. 

E. The Option Agreement provides for the parties' execution and delivery of this 
Amendment to document such exercise of the Option. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, County and Lessee agree as follows: 

1. Exercise of Option. County acknowledges that all conditions to the exercise of 
the Option by Lessee have either been satisfied by Lessee or waived by County. County and 
Lessee agree and confirm that Lessee has timely and properly exercised the Option. 

2. Extension of Term. The Term of the Lease is hereby extended such that the 
"Expiration Date" under the Lease is amended to be 11 :59 p.m. on April 30, 2066. 
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3. Counterparts. This Amendment may be signed in any number of counterparts. 
Each counterpart shall represent an original of this Amendment and all such counterparts shall 
collectively constitute one fully-executed document. 

IN WITNESS WHEREOF, County and Lessee have entered into this Amendment as of 
the date first set forth above. 

ATTEST: 

SACHI HAMAI, 
Executive Officer of the Board 
of Supervisors 

Deputy 

APPROVED AS TO FORM: 

RAYMOND G. FORTNER, JR. 
COUNTY COUNSEL 

Deputy 

APPROVED AS TO FORM: 

MUNGER, TOLLES & OLSON LLP 

1174688.4 

THE COUNTY OF LOS ANGELES 

By: 
Mayor, Board of Supervisors 

DEL REY FUEL, LLC, 
a California limited liability company 

By: 

A-2 

Gregory F. Sc hem, 
Its Manager 


